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This Registration Statement shall become effective upon filing in accordance with Rule 462(b) under the Securities Act of 1933, as amended. 
 

 



 

 
EXPLANATORY NOTE

 
This Registration Statement on Form S-3 (this “Rule 462(b) Registration Statement”) is being filed with the Securities and Exchange Commission (the “Commission”)

pursuant to Rule 462(b) under the Securities Act of 1933, as amended.
 

This Rule 462(b) Registration Statement relates to the registration statement on Form S-3 (File Number 333-288538), as amended (the “Prior Registration Statement”),
which was initially filed on July 7, 2025 and declared effective by the Commission on July 9, 2025, and is being filed for the purpose of registering an additional amount of
securities that does not exceed 20% of the maximum aggregate offering price of the remaining amount of securities available to be sold under the Prior Registration Statement.
The Registrant hereby incorporates by reference into this Rule 462(b) Registration Statement in its entirety the Prior Registration Statement, including each of the documents
filed by the Registrant with the Commission and incorporated or deemed to be incorporated by reference therein and all exhibits thereto. The required opinions and consents are
listed on the Exhibit Index attached to and filed with this 462(b) Registration Statement.

 
EXHIBIT INDEX

 
Exhibit
Number

 
Description

     
5.1*   Opinion of Paul Hastings LLP.

     
23.1*   Consent of BPM LLP, Independent Registered Public Accounting Firm.

     
23.2*   Consent of BG Advisors CPA LTD.

     
23.3*   Consent of Paul Hastings LLP (included in Exhibit 5.1).

     
24.1†   Power of Attorney.

     
107*   Filing Fee Table.

     
 

* Filed herewith.
† Filed as Exhibit 24.1 to the Registrant’s Registration Statement on Form S-3 (File No. 333-288538), as amended, initially filed with the Commission on July 7, 2025.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of  1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Philadelphia, State of Pennsylvania, on February 26, 2026.

 
  DATAVAULT AI INC.
     
  By: /s/ Brett Moyer
    Brett Moyer
    Chief Financial Officer

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates

indicated.
 

Signature   Title   Date
         

/s/ Nathaniel Bradley   Chief Executive Officer and Director   February 26, 2026
Nathaniel Bradley   (Principal Executive Officer)    

         
/s/ Brett Moyer   Chief Financial Officer and Director   February 26, 2026

Brett Moyer   (Principal Financial Officer)    
         

  /s/ Stanley Mbugua   Vice President of Finance and Chief Accounting Officer   February 26, 2026
Stanley Mbugua   (Principal Accounting Officer)    

         
  *   Director   February 26, 2026

Kimberly Briskey        
         

  *   Director   February 26, 2026
Dr. Jeffrey M. Gilbert        

         
  *   Director   February 26, 2026

David Howitt        
         

  *   Director   February 26, 2026
Helge Kristensen        

         
  *   Director   February 26, 2026

Sriram Peruvemba        
         

  *   Director   February 26, 2026
Robert Tobias        

         
  *   Director   February 26, 2026

Wendy Wilson        
 

*By: /s/ Brett Moyer  
  Brett Moyer  
  Attorney-in-Fact  
 

 

 



 
Exhibit 5.1

 

 
 
February 26, 2026  
 
Datavault AI Inc.
One Commerce Square
2005 Market Street, Suite 2400,
Philadelphia, PA 19103
 
Re: Registration Statement on Form S-3 (File No. 333-288538)
 
Ladies and Gentlemen:
 
We have acted as counsel to Datavault AI Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing on the date hereof with the U.S.
Securities and Exchange Commission (the “Commission”) of a registration statement on Form S-3 (the “462(b) Registration Statement”) pursuant to Rule 462(b) under the
Securities Act of 1933, as amended (the “Act”). The 462(b) Registration Statement incorporates by reference the Company’s Registration Statement on Form S-3 (File No. 333-
288538) initially filed with the Commission on July 7, 2025 under the Act, as amended, which was declared effective by the Commission on July 9, 2025 (the “Initial
Registration Statement” and, together with the 462(b) Registration Statement, the “Registration Statement”). This opinion is furnished in connection with the filing of the
462(b) Registration Statement, which is registering the offering by the Company of up to an additional $5,333,333.00 of Securities, as defined below.
 
The 462(b) Registration Statement relates to the proposed issuance and sale from time to time, pursuant to Rule 415 and Rule 462(b) of the rules and regulations promulgated
under the Act, as set forth in the prospectus which forms a part of the Registration Statement (the “Prospectus”) and as to be set forth in one more supplements to the
Prospectus, free-writing prospectuses or term sheets (each, a “Prospectus Supplement”) of up to an additional $5,333,333.00 of (i) shares of the Company’s common stock, par
value $0.0001 per share (the “Common Stock”), and (ii) warrants to purchase Common Stock (the “Warrants”), which may be issued under warrant agreements, to be dated on
or about the date of the first issuance of the applicable Warrants thereunder, by and between a warrant agent to be selected by the Company (the “Warrant Agent”) and the
Company, in the forms to filed as exhibits to a post-effective amendment to the Registration Statement or in a Prospectus Supplement (each, a “Warrant Agreement”). The
Common Stock and Warrants are collectively referred to herein as the “Securities.”
 
This opinion letter is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act and no opinion is expressed herein as to any
matter pertaining to the contents of the Registration Statement, the Prospectus, or any Prospectus Supplement, other than as expressly stated herein with respect to the issuance
of the Securities.
 
As such counsel and for purposes of our opinions set forth herein, we have examined and relied upon originals or copies, certified or otherwise identified to our satisfaction, of
such documents, resolutions, certificates and other instruments of the Company and corporate records furnished to us by the Company, and have reviewed certificates of public
officials, statutes, records and such other instruments and documents, and have made such investigations of law as we have deemed necessary or appropriate as a basis for the
opinions set forth in this opinion letter.
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In such examination and in rendering the opinions expressed below, we have assumed, without independent investigation or verification: (i) the genuineness of all signatures on
all agreements, instruments, corporate records, certificates and other documents submitted to us; (ii) the legal capacity and authority of all persons or entities (other than the
Company) executing all agreements, instruments, corporate records, certificates and other documents submitted to us; (iii) the authenticity and completeness of all agreements,
instruments, corporate records, certificates and other documents submitted to us as originals; (iv) that all agreements, instruments, corporate records, certificates and other
documents submitted to us as certified, electronic, facsimile, conformed, photostatic or other copies conform to originals thereof, and that such originals are authentic and
complete; (v) the due authorization, execution and delivery of all agreements, instruments, corporate records, certificates and other documents by all parties thereto (other than
the Company with respect to New York law); (vi) that no documents submitted to us have been amended or terminated orally or in writing, except as has been disclosed to us in
writing; (vii) that the statements contained in the certificates and comparable documents of public officials, officers and representatives of the Company and other persons on
which we have relied for the purposes of this opinion letter are true and correct; and (viii) that each of the officers and directors of the Company has properly exercised his or
her fiduciary duties. As to all questions of fact material to this opinion letter and as to the materiality of any fact or other matter referred to herein, we have relied (without
independent investigation or verification) upon representations and certificates or comparable documents of officers and representatives of the Company. Our knowledge of the
Company and its legal and other affairs is limited by the scope of our engagement, which scope includes the delivery of this opinion letter. We do not represent the Company
with respect to all legal matters or issues. The Company may employ other independent counsel and, to our knowledge, handles certain legal matters and issues without the
assistance of independent counsel.
 
With your consent, we have assumed that (i) the Warrants and any related Warrant Agreement and any purchase, underwriting, sales agreement or similar agreement
(collectively, the “Documents”) will be governed by the internal laws of the State of New York and that the choice of law is legally enforceable, (ii) the Documents will contain
all provisions required under the laws of the State of Delaware in respect of contracts for the sale of securities issued by a Delaware corporation, (iii) each of the Documents
will be duly authorized, executed and delivered by the parties thereto, and (iv) each of the Documents will constitute valid and binding obligations of the parties thereto,
enforceable against such parties in accordance with their respective terms.
 
We also have assumed that none of (i) the execution, delivery and performance of any of the Documents, (ii) the terms of any of the Securities to be established after the date
hereof, (iii) the issuance and delivery of such Securities, or (iv) the compliance by the Company with the terms of such Securities will (a) violate any applicable law, rule or
regulation to which the Company is then subject or the Company’s Certificate of Incorporation filed with the Secretary of State of the State of Delaware, as amended or restated
from time to time (the “Certificate of Incorporation”) or its bylaws then in effect, (b) result in a breach of or default under any instrument or agreement then binding upon the
Company or any of its properties, or (c) violate, or cause the Company not to comply with, any consent, approval, license, authorization, restriction or requirement imposed by,
or any filing, recording or registration with, any court or governmental body having jurisdiction over the Company.
 
We have further assumed that: (i) the Registration Statement and any amendments thereto will be effective under the Act (and such effectiveness shall not have been terminated
or rescinded) and comply with all applicable laws at the time the Securities are offered and issued as contemplated by the Registration Statement, the Prospectus, and any
Prospectus Supplement, as applicable;  (ii) an appropriate Prospectus Supplement relating to the Securities offered thereby will have been prepared and filed with the
Commission in compliance with the Act and will comply with all applicable laws at the time the Securities are offered and issued as contemplated by the Registration
Statement, the Prospectus and such Prospectus Supplement; (iii) the terms of the Securities will conform to the descriptions thereof in the Registration Statement, the
Prospectus, and any Prospectus Supplement, as applicable, and the corporate action of the Company authorizing the issuance and sale of such Securities; (iv) all Securities will
be issued and sold in compliance with the applicable provisions of the Act and the securities laws or blue sky laws of various states and in the manner stated in the Registration
Statement, the Prospectus, and any Prospectus Supplement, as applicable; and (v) the number of shares of Common Stock offered pursuant to the Registration Statement, the
Prospectus, and any Prospectus Supplement, as applicable, or, in the case of Warrants issuable upon exercise of such Warrants, does not exceed, at the time of issuance of such
Securities, the authorized but unissued shares of Common Stock.
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Based upon the foregoing, and in reliance thereon, and subject to the assumptions, limitations, qualifications and exceptions set forth herein, it is our opinion that, as of the date
hereof:
 

1.             With respect to any shares of Common Stock to be offered by the Company pursuant to the Registration Statement (including any shares of Common Stock
duly issued upon the exercise of Warrants that are exercisable for Common Stock), when (a) the issuance of such shares of Common Stock has been duly authorized by all
necessary corporate action of the Company, and (b) such shares of Common Stock have been duly issued and delivered against payment of the consideration therefor (not less
than the par value of the Common Stock) as contemplated by the Registration Statement, the Prospectus, any applicable Prospectus Supplement, any applicable Documents and
such corporate action, such shares of Common Stock will be validly issued, fully paid and nonassessable.

 
2.             With respect to any Warrants to be offered by the Company pursuant to the Registration Statement, when (a) a Warrant Agreement has been duly authorized,

executed and delivered by the Company and the Warrant Agent named therein, (b) the specific terms of the particular issuance of Warrants have been duly established in
accordance with such Warrant Agreement and applicable law and authorized by all necessary corporate action of the Company, (c) the Warrants have been duly executed,
countersigned, issued and delivered against payment therefor in accordance with such Warrant Agreement and as contemplated by the Registration Statement, the Prospectus,
any applicable Prospectus Supplement, any applicable Documents and such corporate action, and (d) the shares of Common Stock issuable upon exercise of the Warrants have
been duly authorized and reserved for issuance upon exercise of the Warrants by all necessary corporate action of the Company and in accordance with the terms of the
Warrants and the Warrant Agreement, such Warrants will constitute binding obligations of the Company, enforceable against the Company in accordance with their terms.

 
The opinions expressed herein are subject to the following exceptions, qualifications and limitations:

 
A.          They are limited by the effect of (i) any applicable bankruptcy, insolvency, reorganization, moratorium or similar law and principles affecting creditors’ rights

generally, including, without limitation, fraudulent transfer or fraudulent conveyance laws, and (ii)  general principles of equity (including, without limitation, concepts of
materiality, reasonableness, good faith and fair dealing) and the availability of equitable remedies (including, without limitation, specific performance and equitable relief),
regardless of whether considered in a proceeding in equity or at law. In addition, we express no opinion as to the validity, binding effect or enforceability of any provision of the
Indenture relating to the separability of provisions of the Indenture.
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B.          With reference to, but without limiting in any way, qualification (A) above, any provisions of the Securities (i) regarding the recovery of attorneys’ fees for a

person who is not the prevailing party in a final proceeding, (ii) imposing a payment obligation with respect to the Company’s obligations or (iii) whereby a party purports to
ratify acts in advance of the occurrence of such acts, is or may be unenforceable in whole or in part under applicable law.

 
C.          No opinion is expressed herein with respect to (i) the validity, binding effect or enforceability of any provision of the Securities that requires a person or

entity to cause another person or entity to take or refrain from taking action under circumstances in which such person or entity does not control such other person or entity,
(ii)  the validity, binding effect or enforceability of any provision of the Securities insofar as it purports to effect a choice of governing law or choice of forum for the
adjudication of disputes, other than (a) the enforceability by a New York State court under New York General Obligations Law Section 5-1401 of the choice of New York State
law as the governing law of the Securities (subject, however, to the extent limited by the Constitution of the United States and by Section 1-301 of the New York Uniform
Commercial Code), and (b)  the enforceability by a New York State court under New York General Obligations Law  Section  5-1402  of New York State courts as a  non-
exclusive forum for the adjudication of disputes with respect to the Securities, and (iii) the acceptance by a Federal court located in the State of New York of jurisdiction in a
dispute arising under the Securities.
 
Without limiting any of the other limitations, exceptions, assumptions and qualifications stated elsewhere herein, we express no opinion with regard to the applicability or effect
of the laws of any jurisdiction other than with respect to any shares of Common Stock , the General Corporation Law of the State of Delaware and, with respect to Warrants, the
internal laws of the State of New York, in each case as in effect on the date hereof.
 
This opinion letter deals only with the specified legal issues expressly addressed herein, and you should not infer any opinion that is not explicitly stated herein from any matter
addressed in this opinion letter. This opinion letter is rendered solely in connection with the 462(b) Registration Statement. This opinion letter is rendered as of the date hereof,
and we assume no obligation to advise you or any other person with regard to any change after the date hereof in the circumstances or the law that may bear on the matters set
forth herein even if the change may affect the legal analysis or a legal conclusion or other matters in this opinion letter. We hereby consent to the filing of this opinion letter as
Exhibit 5.1 to the 462(b) Registration Statement and to the reference to our firm in the Prospectus under the heading “Legal Matters.” In giving such consent, we do not hereby
admit that we are within the category of persons whose consent is required under Section 7 of the Act or the rules or regulations of the Commission thereunder.
 
Very truly yours,
 
/s/ Paul Hastings LLP
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Consent of Independent Registered Public Accounting Firm

 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report (which contains an explanatory paragraph relating to the
Company’s ability to continue as a going concern as described in Note 2 to the consolidated financial statements) dated March 31, 2025, relating to the consolidated financial
statements, which appears in the Annual Report on Form 10-K of Datavault AI Inc. (formerly WiSA Technologies, Inc.) for the year ended December 31, 2024. We also consent
to the reference to us under the heading “Experts” in such Registration Statement.
 
/s/ BPM LLP
 
San Jose, California
February 26, 2026
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Consent of Independent Registered Public Accounting Firm
 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated March 19, 2025, on the financial statements of
CompuSystems, Inc., which comprise the balance sheets as of December 31, 2024 and 2023, and the related statement of operations, changes in stockholders’ equity, and cash
flows for the years then ended, and the related notes to the financial statements, which appears in the Current Report on Form 8-K of Datavault AI Inc. filed on June 23, 2025.
We also consent to the reference to us under the heading “Experts” in such Registration Statement.
 
/s/ BG Advisors CPA LTD.
 
BG Advisors CPA Ltd.  
Naperville, IL  
   
February 26, 2026  
 

 



Calculation of Filing Fee Tables
S-3

Datavault AI Inc.
Table 1: Newly Registered and Carry Forward Securities ☐Not Applicable

Security
Type

Security
Class
Title

Fee
Calculation

or Carry
Forward

Rule

Amount
Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate
Offering

Price
Fee Rate

Amount of
Registration

Fee

Carry
Forward

Form
Type

Carry
Forward

File
Number

Carry
Forward

Initial
Effective

Date

Filing Fee
Previously

Paid in
Connection

with
Unsold

Securities
to be

Carried
Forward

Newly Registered Securities

Equity

Common
Stock,
par value
$0.0001
per share

457(o)

Equity

Preferred
Stock,
par value
$0.0001
per share

457(o)

Debt Debt
Securities 457(o)

Other Warrants 457(o)
Other Rights 457(o)
Other Units 457(o)

Fees to
be Paid 1

Unallocated
(Universal)
Shelf

457(o) $
5,333,333.00 0.0001381 $ 736.53

Fees
Previously
Paid

Carry Forward Securities
Carry
Forward
Securities

Total Offering Amounts: $
5,333,333.00

$ 736.53

Total Fees Previously Paid: $ 0.00
Total Fee Offsets: $ 0.00

Net Fee Due: $ 736.53

Offering Note
1

(a) The registrant previously registered the offer and sale of certain securities having a proposed maximum aggregate offering price of $250,000,000
pursuant to a Registration Statement on Form S-3 (File No. 333-288538) (the "Prior Registration Statement"), which was initially filed on July 7, 2025
and declared effective by the Securities and Exchange Commission on July 9, 2025. As of the date hereof, a balance of $26,666,668 of such
securities remains unsold under the Prior Registration Statement. In accordance with Rule 462(b) under the Securities Act of 1933, as amended (the
"Securities Act") and General Instruction IV(A) of Form S-3, the registrant is hereby registering the offer and sale of an additional $5,333,333 of its
securities. The additional amount of securities that is being registered for offer and sale represents no more than 20% of the maximum aggregate
offering price of the remaining securities available to be sold under the Prior Registration Statement. Pursuant to Rule 416 under the Securities Act,
this Registration Statement on Form S-3 (this "Registration Statement") shall also cover any additional shares of the registrant's Common Stock that
become issuable in respect of the securities identified in the above table by reason of any stock dividend, stock split, recapitalization or other similar
transaction effected without the registrant's receipt of consideration which results in an increase in the number of the outstanding shares of the
registrant's Common Stock.

(b) The proposed maximum aggregate offering price per class of security will be determined from time to time by the registrant in connection with the
issuance by the registrant of the securities registered hereunder and is not specified as to each class of security pursuant to Instruction 2.A.ii.b to
Item 16(b) of Form S-3.

(c) The maximum aggregate offering price has been estimated solely for the purpose of calculating the amount of the registration fee pursuant to
Rule 457(o) of the Securities Act. No separate consideration will be received for shares of common stock that are issued upon conversion of debt
securities or preferred stock or upon exercise of warrants registered hereunder. The aggregate maximum offering price of all securities issued by the
registrant pursuant to this Registration Statement will not exceed $5,333,333.



Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant or Filer
Name

Form
or

Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
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Offering
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Paid
with
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Offset
Source

Rules 457(b) and 0-11(a)(2)
Fee Offset
Claims N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

Fee Offset
Sources N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

Rule 457(p)
Fee Offset
Claims N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

Fee Offset
Sources N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

Table 3: Combined Prospectuses ☑Not Applicable

Security Type Security Class Title
Amount of
Securities
Previously
Registered

Maximum Aggregate
Offering Price of

Securities Previously
Registered

Form
Type File Number

Initial
Effective

Date

N/A N/A N/A N/A N/A N/A N/A N/A


